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CER'l'IFICA'l'B OP INCORPORATION 
OP 

MARATHON OIL COMPANY 

A~TICLE FIRS'l', The name of this Corporation is Marathon 
Oil Company. 

ARTICLE SECOND, The prinoipa. office of this Corporation in 
the State of Delaware is located at No. 100 West Tenth Street, in 
the City ot Wilmington, County of New Qaetle, in the United States 
of America, '!'he name and address of ita resident agent is The Cor­
poration Trust Company, No. 100 West Tenth Street, Wilmington 99, 
Delaware, 

ARTICLE THIRD, The nature of the business of the Corporation 
and the obJects and purposes to be transacted, promoted or carried 
out by it are 1 

1, To prospect and explore tor, produce, extract, 
exploit, develop, mine, drill tor, refine, process, cycle, 
liquefy, synthesize, purchase or otherwise acquire, and 
to store, transport, buy, sell, ~xchange, distribute or 
otherw1ae dispose of and deal in, ~nerals, materials and 
substances, of every kind and charkcter, inoluding but 
not limited to pet~leum, oil, oil shale, tar sands, coal. 
natural gas, natural gasoline, condensate and other hyf~­
carbons whether solid, liquid or gaseous, all metallic and 
nonmetallic minerals, all fissionable and nontissionable 
materials, organic rAnd inorganic substances, radioactive ,,. 
substances and chemicals of every kind and character what­
soever, including but not limited to those derived from 
agricultural and forest products, the atmosphere or waters, 
on the surface and in the earth, and the products and by­
products of any and all of the above named product,, all 
of which are in this Article THIRD referred to as minerals•. 

2, 'l'o contract tor, purchase, lease, locate and 
otherwise acquire, to own, hold, maintain, improve, develop, 
work, explore, exploit, deal in and otherwise uee, operate, 
enJoy, and to let, mortgage, exchange, sell, cede, aeeign, 
grant, transfer, convey and otherwise dispose or, any and 
all kinds of lands and real estate, mines, mineral claima, 
and any and all ri&lts, privileges, options, leases, con­
cessions, licenses, claims, patents, grants, franchises, 
easements, royalties, tenements, estates, hereditaments 
and interests ir. and to property, real or personal, tangible 
or intangible, of every kind and description, including 
without limit!ng the generality of the foregoing, any and 
all property prospeotiv~ly or actually productive or petroleum, 
crulfe oil, natural gas, hydrocarbons, metallic or nonmetallic 
mirerale, and all other minerals, To mine, bore, sink wells 

: ... :.~. . . ; .. 



' .... 

and shafts or otherwise develop and operate such lands, 
mines, mineral claims and rights, and to remove and 
dispose of the aforesaid minerals, products and by­
products, including the extraction of such minerals 
from water or air. 

3. TO b~y, sell, hold, use, import, export, trade 
and deal in and with all minerals and useful materials 
and substances, including products and by-products thereof. 

4. TO construct, purchase or otherwise acquire, own, 
hold, lease, operate and to mortgage, sell, lease or other­
wise dispose or pipe lines, conveyors, tanka, tank cars, 
trucks and other vehicles, tankers, ships, barges or other 
vessels, aircraft and any other means or transportation, 
termin'lls, tank farnlll, store houses and the lands, rights 
of way, easements, equipment, airports and other property 
required therefor, and to transport and store by means 
thereof, ~y and all minerals, materials and substances, 
includin8 ~he product! and by-products thereof; to buy, 
exchange, construct, Jontract tor, lease and in any and 
all other ways to acquire, take and hold telegraph and 
telephone lines, radio and othet communication facilities 
usual or necessary for the busihess of this corporation, 
and to improve, maintain and operate the same, and to sell, 
mortgage, lease or otherwise dispose thereof. 

5. To construct, purchase, lease or otherwise acquire, 
own, hold, use, operate, mortgage and dispose or, refineries, ~~ 
factories, warehouses, laboratories, farms, plants, mines, 
workshops, cycling plants, power generation plants and such 
other plants, machinery and equi;)JIIent, together with lands, 
leaseholds, easements, rights or way and other property 
required therefor as mav be necessary or convenient to 
ettect any or the purposb~ or this Article THIRD set forth; 
to make, process, manufacture, produce, treat, refine, 
smelt and purity all minerals and mineral substances, and 
any and all other useful materials and substances, including 
but not limited to gasoline, motor fuels and other fuels, 
lubricants, fertilizers, chemicals,_ colloids, plastics and 
other materials and substances found in the earth, water or 
atmosphere, synthetic ~tcrials and fissionable and non­
fissionable materials, or any components thereof; and to 
extract therefrom all products, refinements and by-products 
thereof; and to use, hold, sell, market and dispose of all 
such products and by-products. 

6. TO construct, purchase, lease or otherwise acquire, 
own, hold, operate, rno~tgage, lease, sell or otherwise 
dispose or. bulk plants, mark•lting outlets, service stations, 
stores, warehouses, terminals and other facilities for the 
storage, distribution and sale, at wholesale or retail, ot 
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goods,· wares and merchandise, including but net limited to 
gasol'ne and other motor fUels, lubricants, greases, other 
petroleum products and by-products, anti-freeze solutions, 
tires, tubes, batteries and automotive parts and accessories, 
and the lands, rights or way, easements, equipment and 
other property required theretorJ and to buy, sell, and 
deal in any and all the goods, wares and merchandise as 
provided in this Certificate ot IncorporationJ and to 
purchase, lease, acquire, own, hold, use, and dispose or 
all vehicles, conveyances, pumps, tanks, appliances, fix­
tures and accessories necessary or convenient tor the 
carrying on or said business. 

7. To conduct, carry on and engage in any experi­
mental or research work in chemical engineering and any 
other sctentitic or technical fields, and to render to 
any persrn, firm, association or corl)oration, services 
ot an engineering, scientific, technical or business nature. 

B. To acquire all or any part or the business, good 
will, rights, assets and property or s.ny person, firm, 
association or corporation, and pay for the same in whole 
or in part, in cash or with stoc~, bonds or debentures or 
the corporation or otherwise, and to assume all or any 
part or the obligations and liabilities or any such person, 
firm, association or corporation. 

9. To ac~ire, hold, use, sell, ~seign, lease, grant 
licenses in respect or, mortgage or otherwise dispose or ~!· 
letters patent or the United states or any foreign count%')·. 
patent rights, licenses and priv:!Jleges, inventions, 1mpr"·· ~­
menta and processes, copyrights, trade merks and trade names, 
related to or usefUl in connection with any business or 
this Corporation. 

10. TO acquire by purchase, subscription or otherwise, 
to rece!ve, own and ~old for investment or otherwise, to 
mortgage, pledge, dep,ait, exchange, sell, assign, transfer 
or otherwise dispose cr and ~nerally to deal in or with, 
any and all or the tollowi~{hereinatter items referred to 
collectively as "securities ), to-wit: all kinds or shares, 
stocks, voting trust certificates, trust certificates, scrip, 
warrants, rights, bonds, mortgages, debentures, trust receipts, 
notes, and other choses in altion, obligations and evidences 
of indebtedness of any corporation, Joint stook company, 
trust, association, partnership, syndicate, person, or govern­
mental or public agency or authority, domestic or foreign, 
and evidences of any interest therein, or with respect 
theretoJ and while the owner or holder of any such securities, 
to exercise all of the rights, powers and privileges of owner­
ship or interest in respect thereof, including the right to 
vote and to give consents, and to do any and all acts or 
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things deemed by the Corpo1•ation to t>e "ecessary or 
advisl\ble. tor the preservation, prot•·otion, improvement 
or enhancement of the value or such securities. 

11. To purchase, or otherwise acquire, hold, sell, 
pledge, transfer or otherwise dispose of, and to reissue 
or cancel, shares or the Corporation's own capital stock 
and any other securities or obligations of the Corporation 
1n the manner and to the extent now or hereafter permitted 
by the laws of the State of Delaware; provided that the 
shares or its own capital stock belonging to the Corporation 
shall not be voted upon directly or indirectly. 

12. TO enter into, make and perform contracts or 
every ki~d and description with any person, tirm, associ• 
a~ion, corporation, municipality, county, state, oody 
politic or government, foreign or domestic, or colony or 
dependency thereof. 

13. TO borrow or raise money tor any ot the purposes 
ot the Corporation; from time to time, without limit as to 
amount, to draw, make, accept, endorse, execute and issue 
promissory notes, drafts, bills of exchange, warrants, bonds, 
debentures and other negotiable ant non-negotiable instru• 
ments and e1idences ot indebtedness, and to secure the pay­
ment thereof and ot the interest thereon by mortgage upon, 
or pledge, conveyance or assignment in trust ot, the whole 
or any part ot the assets and property or the Corporation, 
whether at the time owned or thereafter acquired, and to 
sell, pledge or otherwtse dispose of such securities or ~~· 
other obligations of the Corporatiqn tor its corporate pur­
poses. 

14, TO lend money to others, with or without 
collateral security; provided that no loans shall be 
made by the Corporation to its officers and directors, 
and no loans shall be made by the Corporation secured 
by shares or its own capital stock. 

15. To domicile, register, establish and maintain o~e 
or more offices, to conduct and carry on ita business ur 
operations or any part thereof, and to exercise any and 
all or its corporate rights, privileges and power~, in any 
or all or the states, districts, territories, colon~es and 
dependencies of the United States or America and in any and 
all foreign countries and the territories, colonies or 
dependencies thereof. 

16, TO conduct, carry on or engage in any other 
business, operations or activities in connection with or 
incidental to those above mentioned, and to do everything 
necessary, proper, advisable or convenient tor the attain­
ment or any or the obJects, the accomplishment or any or 
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the purposes, and the exercise or any or the powers herein 
above mentioned. 

The obJects and purposes specified in the foregoing clauses 
shall, except where otherwise expressed, be in no wise limited 
or restricted by reference to, or inference from the terms or 
any other clause in this Certificate or Incorporation, but the 
objects and purposes specified in each or the foregoing clauses 
or this Article shall be regarded as independent objects and 
purposes. The enumeration or obJects, purposes and powers ehull 
not be deemed to exclude by inference or otherwise any or the 
rights, privileges, powers, objects or purposes which this cor­
poration is or may be entitled to exercise under the laws or 
the State or Delaware now or hereafter in effect ~r implied by 
reasonable construction of said laws. 

ARTICLE FOURTH. The total number of shares or stock which the 
Corporation shall have authority to issue shall be ten thousand 
(lO,OOO)shares, all of one class, and each such share shall have 
a par value of One Dollar ($1.00). 

ARTICLE FIFTH. The minimum amount or capital with which this 
Corporation will commence business is One Thousand Dollars ($1,000.00). 

ARTICLE SIXTH. The names and places or residence or the Incor­
porators are as follows: 

Names 
R. P. Westover 

u, A. Schoonmaker 

s. s. Galaska 
ARTICLE SEVENTH. 

ARTICLE EIGHTH, 
not be subject to the 
soever. 

' Residences 

Wilmington, Delaware 

Wilmington, Delaware 

Wilmington, Delaware 
The CorporatioN is to have perpetual existen~. 

The private property of the stockholders shall 
payment of corporate debts to any extent what-

AR'HCLE NINTH. The following provisions are inserted for the 
manageme·1t or the busineRs and for the conduct or the affairs or the 
Corporatlon and for further definition, limitation and regulation 
or the powers or the Corporation and or its directors and stockholders: 

1. In furtherance and not in limitation or the 
powers conferred by statute, the Board or Directors or 
the Corporation is expressly authorized: 

(a) without the assent or vote or the stocK­
holders, except where otherwi~e expressly provi~ed 
in the by-laws, to ~e, alter or repeal the by-laws 
of the Corporation; 
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(b) to set apart out or any or the runds 
of the corporation available ror dividends a 
reserve or reserves ror any proper purpose and 
to abolish any such reserve in the manner in 
which it was created; 

(c) to determine the use and disposltion 
of any surplus or net prorits or the Corporation 
and to fix the times for the declaration and payment 
of dividends; 

(d) to authorize and cause to be executed 
mortgages and liens upon any or all or the property 
and assets of the Corporation; 

(e) to determine from time to time whether 
and to what extent, and at. what times and ;>laces, 
and under what conditions and regulations, the 
accounts and books of the Corporation(other than 
the stock ledger), or any of them, shall be open 
to the inspection of stockholders; 

(r) to exercise all such rurther powers and 
authority as may be lawtulq cc-ni'erred upor• the 
directors in the by-laws 011 the Corporatio·.l. 

2. The Corporation may enter into contracts or transact 
business with one or more or its directors or ofricers, or 
wUh any corporation or firm or which one or more or its dir­
ectors or orricers are directors, officers or members, or in ~ • 
which they may have a pecuniary or other interest; and in tho' ~ 
absence or fraud, such contracts, or transactions shall not -­
be invalidai:ed or in anywise affected b~· the tact that such 
directors or orficers at·e so connected with or have any 
interest in any such corporation or firm even though the vote 
or action of such directors or office~s may have been neces­
sary to obligate the Corporation upon such cont~acts or 
transactions, provided that the fact ~f such connection or such 
interest shall have been disclosed or shall have been known 
to all of the directors or the corporLtion. At any meeting 
of the Board or Directors or the Corporation which shall 
a'lthorize or ratif;y any such contracts or transactions, any 
such director having such connection or interest may votr 
or act thereat with like force and effect as if he did not 
have such connection or interest, provided that in such case 
such connection or interest shall have been disclosed or 
shall have been known to all the directors. No director 
or officer shall be disqualified from holding office as 
director or officer of the Corporation by reason or any such 
connection or interest. In the absence of fraud, no director 
or officer having any such connection or 1ntel'est shall be 
liable to the Corporation or to any stoclcholder 01• r.red1tor 
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thereof,, or to any other person, tor any loss incurred under 
or by reason ot such contracts or transactions, nor shall 
any such director or officer be accountable to the Corporation 
or to any stockholder or creditor thereof or to any other 
person tor any gains or profits realiz~d under and by reason 
ot such contracts or' ti'ansactions. 

3. The directors in their discretion may submit any 
contract or act tor approval or ratification at any annual 
meeting ot stockholders or at any special meeting ot stock­
holddrs called tor the purpose ot considering ~Y such act 
or contract, and any contract or act that shall be approved 
or be ratified by the vote ot the holders ot a majority or 
the stock ot the Corporation which is represented in person 
or by proxy at such meeting and entitled to vote thereat 
(provided that a lawtul quorum ot stockholders be there 
represented in person or by proxy) shall be as valid and as 
binding upon the Corporation and upon all the stockholders, 
a~ though it had been approved or ratified by every stockholder 
ot the Corporation, whether or not the contract or act would 
otherwise be open to legal attack because or director's 
interest, or tor any other reas0n 

4. Each director and each oiticer ot the Corporation 
shall be indemnified by the Corporation against expenses 
actually end necessarily incurred by him in connection with 
the defense ot any action, suit or proceeding in which he is 
made a party by reason or his being or having been a director 
or officer pt the Corporation(whether or not hs continuesto 
be such a director or officer at ~he time or incurring such ~!· 
expenses), except in relation to matters as to which he 
shall be adjudged in such action, suit or proceeding to be 
liable for negligence or misconduct in the performance of his 
duties as such officer or director. Such right of indemnifica­
tion shall not be deemed exclusive of any other rights to which 
he may be entitled hereunder and under any by-laws, agreement, 
vote of stockholders or otherwise. The Corporation shall have 
the right to intervene in and to defend all Ruch actions, suits 
or proceedings brought against any px·esent or former director 
or officer of the Corporation. Whenever in this paragraph 
a director or officers is x~terred to, such reference shall 
be inclusive of his heirs, executors and admini"trators. 

5. Meetings of the stockholders ~f this Corporation may 
be held outside the State of Delaware, if the by-laws so 
provide. 

6. The books of the Corporation may be kept(dubject to 
any provision contained in the statutes) outside the State 
of Delaware at such plac~ or places as may be desi~nat.ad 
trom time to time by the Board of Directors or in the by-laws 
of the Corporation. 
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1. Election or the directors need not be by ballot 
unless the by-l~~s _of the Corporation so pr~vide. 

ARTICLE TENTH. The Corporation reserves the right to amend, 
alter, change, add to or repeal any provision contained in this 
Certificate of Incorporation, in the manner now or hereafter 
prescribed by 6tatute, and all rights conferred upon the stock­
holders herein are granted subJect to this reservation. 

We, the undersigned, being each of the Incorporators herein 
before named, for the purpose of form!~ a Corporation pursuant to 
the Generel Corporation Law of the State of Delaware, do make this 
certificate, hereby declaring and certifying that the facts herein 
stated are. true, and accordingly have hereunto set our hands and 
seals this 3Qthday of Dft9embct• l~. 

STATE OF DELAWARE 

COUNTY OliNEw CASTLE 
ss. 

~1~ 
.lttAkmak~ 

/ ; 

BE IT REMEMBERED that on this lseM day of ~cSmber , l9....2Q., 
pereonallycame before me, a Notary ic for teounty or New 

castle , State of Delaware , R. F. Westoyer , 
L. A, ichoonmaker ana S ~ G%lasfa , all ot 

the part es to the foregoing Cert~lca e o Incorporation, known to 
me personally to be such, and severally acknowledged the said Cer­
tificate to be the act and deed of the signers respectively and that 
the facts therein stated are truly set forth. 

GIVEN under my hand and seal of 
said, 
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CERTil'IOATE OP AMiNDMJlNT 
. OP 111& 

CERTIPICATE OP INomii>ORATION 

MARATHON OIL OllMPANY, a corporation organized and existing under 
and by virtue or the General Corporation Law or the State of Delaware~ 
DOES I!EREBY CERTIPY. 

FIRST: That the Board of DirectoX"s of' sa~.d corporation, at a· 
meeting duly held, adopted a resolution proposing and declaring advis­
able the following amendment to the Certificate of Incorporation or 
said corporation: 

RESOLVED; That the certificate of' Incorporation 
of this corporation be amended by changing the 
Art;cle thereof' numbered 11PIRST" so that, as 
amended, said Article shall be and read as fol­
lows: 

nThe name of this Corporation is OHIO OIL 
COMPANY." 

SECOND: That the said amendment has been consented to and author­
ized by the holders or arl the issued and outstanding stock, entltled 
to vote, by a written consen:l( given in accordance with the provisions 
of' Section 228 of the General Corporation Law of' Delaware, and filed 
with the corporation. 

THIRD: That the af'oresaid amendment was duly adopted in accord­
ance with the applicable provisions or Sections 242 and 228 or the 
General Corporation Law of Delaware. 

FOURTd: That the capital of said corporation will not be re­
duced under or by reason of said amendment. 

IN WITNESS WHEREOF, said MARATHON OIL COMPANY has caused its 
corporate seal to be hereunto affixed and this cert11'1cate to be signed 
by H. H. West, its President, and R. H. Bnbwn, its Secretary, this 
4th da; oC June, 1962. r 

:.:::· 

STATE 01' OHIO l 
COVNTY OF HANCOCK 

. ':· 
BE IT RE:MEM 4th day of June, A.D. 1962,Person- --

ally came before me ' , a Notary Public in and 
for the County and State a ore , • • est, President or Marath oo 
011 Company, a corporation of e State of Delaware, the corporation 
described in and which executed the foregoing certificate, knowa to me 
personallY to be such, andhe, the said H. H. West, as such President, 
duly executed said certificate before me and acknowledged the said 
certif'lcate to be his act and deed and the act and deed of said cor­
poration; that the signatures of the said President and the Secretary 
or· to said foregoing certificate are in the handwriting 
of and Secretary of said corporation respectively, 

seal affixed to said certificate is the com~on or cor­
or said corporation. 



STATE OF DELAWARE 
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733356037 - 599615 

CERTIFICATE OF MERGER 

OF 

CONSOLIDATED STAUONS INCOIU'ORATED 
AND 

IMl'ERIAL PEl'ROLEIJM COMPANY 
AND 

MACALISTER COAL PTY. LTD. 
AND 

OHIO OIL COMPANY 
AND 

PORT OIL INC. 
AND 

11-SAVE, INC. 

INTO 

MARATHON PETROLEllM SAIJIAGUNDI , LTD. 

The undersigned corporation, organized and existing under and by virtue 

of the General Corporation Law of Delaware, 

DOES HEREBY CERTIFY: 

FTRST: That the name and state of incorporation of each of the 

constituent corporations of the merger is as follows: 

NAME 

Consolidated Stations Incorporated 

Imperial Petroleum Coapany 

Macalister Coal Pty. Ltd. 

Ohio Oil Company 

Port Oil Inc. 

u ... save. Inc. 

Marathon Petroleum Salmagundi, Ltd. 

STATE OF INCORPORATION 

Delaware 

Delaware 

Delaware 

Delaware 

Delaware 

Delaware 

Delaware 

SECOND: That an Agreement of Merger between the parties to the merger 

has been approved, adopted, certified, executed and acknowledged by each of 

the constituent corporations in accordance with the requirements of Section 

251 of the General Corporation Law of Delaware. 



THIRD: That the name of the surviving corporation of the merger is 

Marathon Petroleum Salmagundi, Ltd. 

FOURTH: That the Certificate of Incorporation of Marathon Petroleum 

Salmagundi, Ltd., a Delaware corporation which will survive the merger, shall 

be the Certificate of Incorporation of the surviving corporation. 

FIFTH: That the executed Agreement of Merger is on file at the 

principal place of business of the surviving corporation, the address of which 

is 539 South Main Street, Findlay, Ohio 45840. 

SIXTH: That a copy of the Agreement of Merger will be furnished by the 

surviving corporation, on request and without cost, to any stockholder of any 

constituent corporation. 

SEVENTH: That this Certificate of Merger shall be effective on 

December 31, 1993. 

Dated: December 16, 1993 

MARATHON PETROLEUM SAIJiAGUNDI, LTD. 

President 

ATTEST: 

By 
Secretary 

26902 


